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Dear Mr Theisen

This is in response to your letter dated January 2010 concerning the shareholder

proposal submitted to Union Pacific by the AFL-CIO Reserve Fund We also have

received letter from the proponent dated January 292010 Our response is attached to

the enclosed photocopy of your correspondence By doing this we avoid having to recite

or summarize the facts set forth in the correspondence Copies of all of the

correspondence also will be provided to the proponent

In connection with this matter your attention is directed to the enclosure which

sets forth brief discussion of the Divisions informal procedures regarding shareholder

proposals

Sincerely

Heather Maples

Senior Special Counsel

Enclosures

cc Robert McGarrah Jr

Counsel

Office of Investment

AFL-CIO Reserve Fund

815 Sixteenth Street N.W
Washington DC 20006

DMSION OF
CORPORATION RNAM

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON D.C 20549-4561

January292010

10013713

iarnes Theisen Jr

Assistant General Counsel Assistant Secretary

Law Department

Union Pacific Corporation

1400 Douglas St Stop 1580

Omaha NE 68 179-1580

Re Union Pacific Corporation

Incoming letter dated January 2010



January 292010

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Union Pacific Corporation

Incoming letter dated January 2010

The proposal relates to director nominations

There appears to be some basis for your view that Union Pacific may exclude

the proposal under rule 14a-8f We note that the proponent appears to have failed to

supply within 14 days of receipt of Union Pacifics request documentary support

sufficiently evidencing that it has satisfied the minimum ownership requirement for the

one-year period required by rule 14a-8b Accordingly we will not recommend

enforcement action to the Commission ifUnion Pacific omits the proposal from its proxy

materials in reliance on rules 14a-8b and 14a-8f

Sincerely

Michael Reedich

Special Counsel



DIVISION OF CORPORATIONFINANCE
INFO LMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

matters arising under Rule 14a-8 CFR 240.14a-81 as with other matters under the proxy

rules is to aid those who must comply with the rule by offering informal advice and suggestions

and to determine initially whether or not it may be appropriate in particular matter to

recommend enforcement action to the Commission In connection with shareholder proposal
under Rule 14a-8 the Divisions staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Companys proxy materials as well

as any information furnished by the proponent or the proponents representative

Although.Rule 14a-8k does not require any communications from shareholders to the

Commissions staff the staff will always consider information concerning alleged violations of
the statutes administered.by the Commission including argument as to whether or not activities

proposed to be taken would be violative of the statute or rule involved The receipt by the staff

of such information however should not be construed as changing the staffs informal

procedures and proxy review into formal or adversary procedure

It is important to note that the staff sand Commissions rio-action responses to

Rule 14a-8j submissions reflect only informal views The determinations reached in these no-

action letters do not and cannot adjudicate the merits of companys position with respect to the

proposal Only court such as U.S District Court can decide whether company is obligated
to include shareholder proposals in its proxy materials Accordingly discretionary

detennination not to recommend or take Commission enforcement action does not preclude

proponent or any shareholder of company from pursuing any rights he or she may have against
the company in court should the management omit the proposal from the companys proxy
material



January29 2010

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE

Washington DC 20549

Re Union Pacific Corporations Request to Exclude Proposal Submitted by the

AFL-CIO Reserve Fund

Dear Sir/Madam

This letter is submitted in response to the claim of the Union Pacific Corporation UP
or the Company by letter dated January 2010 that it may exclude the shareholder proposal

Proposal of the AFL-CIO Reserve Fund Fund or the Proponent from its 2010 proxy

materials

Introduction

Proponents shareholder proposal to UP urges

the Board of Directors the Board to adopt policy of nominating independent

directors who if elected by the shareholders would constitute two-thirds of the Board

For purposes of this proposal the term Independent Director shall mean director who

is not or who during the past five years has not been

employed by UP or one of its affiliates in an executive capacity

an employee or owner of firm that is paid adviser or consultant to UP or one of its

affiliates

American Federation of Labor and Congressof Industrial Organizations

815 Sixteenth Street NW
Washington D.C 20006

202 637-5000

www.atlcio.org

EXECUTIVE COUNCIL

ELIZABETH SHULER
SECRETARY-TREASURER

ARLENE HOLT BAKER
EXECUTIVE VICE PRESIDENT

RICHARD TRUMKA
PRESIDENT

Gerald McEntee

Michael Goodwin

Elizabeth Bunn

Joseph Hunt

Leo Gerard

William Hite

Warren George

Nancy Wohlforth

Rose Ann DeMoro

Fred Redmond

Fredric Rolando

Newton Jones

John Ryan

Michael Sacco

William Lucy

Michael Sullivan

Clyde Rivers

Ron Gettelfinger

John Flynn

Gregory Junemann

James Little

Mark Ayers

Matthew Loeb

Diann Woodard

Michael Langford

DeMaurice Smith

Frank Hurt

Robert Scardelletti

Harold Schaitberger

Cecil Roberts

James Williams

John Gage
Laura Rico

Alan Rosenberg

Ann Converso R.N

Randi Weingarten

Patrick Finley

Robert McEllrath

Baldemar Velasquez

Patricia Friend

Thomas Buffenbarger

Edwin Hill

William Burrus

Vincent Giblin

Larry Cohen

Robbie Sparks

Capt John Prater

Richard Hughes Jr

Rogelio Ro Flores

Malcolm Futhey Jr

Roberta Reardon

John Wilhelm

employed by significant UP customer or supplier



party to contract with UP or an affiliate thereof or with UPs Chair CEO or other

executive officer pursuant to which the director has paid or received at least $50000

over the preceding five years

an employee officer or director of foundation university or any other non-profit

organization that receives the lesser of $100000 annually or 1% of the groups annual

budget in total grants donations or other payments from UP or one of its affiliates

relative of an executive of UP or one of its subsidiaries or affiliates

part of an interlocking directorate in which UPs CEO or another executive serves on

the board of another corporation that employs the director

This policy would also apply to director candidates immediate family as currently defined

by the Company

UPs letter to the Commission states that it intends to omit the Proposal from its proxy

materials to be distributed to shareholders in connection with the Companys 2010 annual

meeting of shareholders The Company wrongly claims that Proponent has failed to prove that it

has continuously owned the requisite number of shares of the Company for period of one year

prior to the date on which Proponent filed its PropOsal in violation of Rules 14a-8b

II Proponents proof of ownership meets the requirements of Rule 14a-8b

Immediately upon receipt of the Companys letter of December 11 2009 requesting proof

of ownership of its shares of the Companys stock Proponent instructed the custodian of its

shares AmalgaTrust to send the requested information to the Company AmalgaTrust wrote to

the Company that same day stating that it did indeed hold the requisite number of shares of the

Companys stock continuously for over one year and continued to hold the shares on

Proponents behalf The AmalgaTrust December 11 2009 Letter is Attachment the

AmalgaTrust December Letter

Instead of contacting Proponent to determine whether the phrase continuously for over

one year means that Proponent has actually held the Companys stock for the period of one year

and eight days December 2008-December 11 2009the date of the AmalgaTrust December

Letter the Company chose instead to wait until January 2010 when it filed its Request for

Letter of No-Action with the Commission

Once again responding to the Company Proponent acted promptly to provide the

Company with yet another letter from AmalgaTrust stating that Proponent did indeed own the

requisite number of shares of the Companys stock The AmalgaTrust January Letter is

Attachment Any conceivable ambiguity regarding the Proponents eligibility to submit the

Proposal under Rule 14a-8b has been addressed by the Amalgalrust January Letter

Attachment that conclusively states the Proponent was shareholder for over one year as

of the date that the Proposal was submitted to the Company



The Company however argues that Proponent violated Rule 4a-8b because in the

AmalgaTrust December letter instead of stating the date the Proposal was filed December

2009 the AmalgaTrust December Letter used the phrase continuously for over one year to

define the period during which Proponent has held the Companys shares Proponent submits

that any reasonable person would know that the phrase for over one year encompasses the eight

days preceding the December II 2009 date of the AmalgaTrust letter

Indeed the Companys letter requesting Letter of No-Action from the Commission

deliberately ignores the fact that the AmalgaTrust December Letter specified that Proponent had

held the shares of its stock continuously for over one year TheCompanys letter states

Specifically the Proponents Response AmalgaTrust December Letter does not

establish that the Proponent owned the requisite amount of Company shares for the one-

year period as of the date the Proposal was submitted to the Company..

Staff Legal Bulletin 14 puts this matter into proper perspective It states that when

questioned as to matters of ownership proponent can submit written statement from the

record holder of the securities verifying that the shareholder has owned the securities

continuously for one year as of the time the shareholder submits the proposal review of the

AmalgaTrust December Letter would conclude that the letter meets that standard

The Company cites the following portion of.Staff Legal Bulletin 14

If shareholder submits his or her proposal to the company on June does

statement from the record holder verifying that the shareholder owned the securities

continuously for one year as of May 30 of the same year demonstrate sufficiently

continuous ownership of the securities as of the time he or she submitted the proposal
No shareholder must submit proof from the record holder that the shareholder

continuously owned the securities for period of one year as of the time the shareholder

submits the proposal

The Company wrongly argues that the AmalgaTrust December Letter is the sort of letter

described in Staff Legal Bulletin 14 careful reading of the AmalgaTrust December Letter

however makes it clear that the phrase over one year in connection with the date of the letter

is dispositive reasonable person would conclude that the phrase over one year includes

requisite holding period from December 2008-December II 2009the date of the

AmalgaTrust December Letter

UP cites Pall Corporation 2005 SEC No-Act LEXIS 726 July 26 2005 in support of

its argument to exclude the Proposal yet Pall Corporation turned on the proponents submission

of its own certification of its proof of ownership even though it was not listed as the record

holder of Pall Corporation stock The certifications submitted to UP clearly demonstrate

Amalgalrust sent an additional letter attached to the Company on January 13 2010 clarifing that the Proponent

has held its shares of the Companys stock since the date the Proposal was filed on December 11 2009



Proponents proof of ownership and were submitted by the record holder AmalgaTrust on two

separate occasions

International Business Machines Corporation 2004 SEC No-Act LEXIS 369 January

2004 also cited by UP is inapposite There the broker letter submitted on behalf of the

proponent failed to state that proponents shares had been held continuously from the date when

they were purchased Both AmalgaTrust letters clearly state that Proponent has held its shares of

UP stock continuously during the requisite holding period

Moodys Corporation 2002 SEC No-Act LEXIS 341 March 2002 also cited by UP
involved proof of ownership that clearly stated the proponent had owned Moodys stock for

less than the required one-year holding period The Proposal before UP clearly demonstrates that

Proponent has held UPs shares for well over the required one-year holding period

International Business Machines Corporation 2007 SEC No-Act LEXIS 668 December

2007 also cited by UP involved brokers letter submitted on behalf of the proponent that

was dated seven days before the company received the proposal Here the Proposal submitted to

UP on December 2009 and each of the AmalgaTrust Letters submitted to the Company
confinned that Proponent has held its shares of UP stock continuously from the date the Proposal

was filed

Wal-Mart Stores Inc 2005 SEC No-Act LEXIS 142 February 2005 AutoNation

Inc 2002 SEC No-Act LEXIS 380 March 14 2002 are also inapposite because they each

involved certifications that did not cover the required one-year continuous holding period up to

and including the date the proposals were submitted In Wal-Mart Stores Inc the proposals
certification was dated before the date the company received the proposal at issue Here

however the Proposal before UP was submitted on December 2009 and each of the

AmalgaTrust letters the Company has received clearly demonstrate that Proponent has held UPs
stock continuously for over one year including the date the proposal was submitted to the

Company InAutoNation Inc the certification of ownership was two days les than the required

one-year holding period required by Rule 14a-8

Gap Inc 2003 SEC No-Act LEXIS 329 March 2003 involved defective proof of

ownership consisting of monthly brokerage statements Monthly brokerage statements are not at

issue in the Proposal before UP

Conclusion

UP has not met its burden of demonstrating that it is entitled to exclude the Proposal

under Rule 14a-8g

The letter submitted by the custodian of Proponents shares contains language that

reasonable person would conclude to encompass the required one-year holding period specified

by Rule 14a-8b



Please call me at 202-637-5335 if you have any questions or need additional information

regarding this matter have sent copies of this letter for the Staff to

sharehoIderproposaIssec.gov and am sending copy to Counsel for the Company

Robert McGarrah Jr

Counsel

Office of Investment

REM/ms

opeiu afl-cio

cc James Theisen Jr Assistant General Counsel and Assistant Secretary

Attachments



One West Monroe

Chicago Illinola 6O6O-53O1

Fx 312/207-8775

Ms Barbara Schaefer Senior Vice

Resources and Secretary

Union Pacific Corporation

1400 Douglas Street l9thFlo

Omaha Nebraska 68179

flear Ms Schaefer

malgaTrcst division of

of qomino stock the Shar

AFL-CIO Reserve Fund

Company hi our.pardc
continuously for over one yea

If you have any questions con

22-3220

i.ncercly

awrence Kaplan

Tice President

YMALGATRUST
or anIoopIoI oi cingo

gamated
BL

of Ccago is the record Jer of381shares

of UnioujPacific Corporation benefic ally owneçl by the

sharet re eld by AmalgaTrust at the Depository Trust

MemorancThvATh6eIO Reserve Fund has held the Shares

and continues to hold the Shares as of the date set forth above

erning thi matter please do not hesitate to contact me at 312

055a.253

9ecernberI
2009

Sent by FAX and UPS Next Day Air

ATTAC

Wfl1f5

/7

cc Daniel Pedrotty

Director Omce of Invesi ent



One West Monroe

Chicano Illinois 60603-ssoi

F4c
312/267-8775

division àI Mgomd Chlcog

ATTACHMENT

uaryl32010

Set
by FAX and UPS Next Day Air

Ms BarbaraW Schaefer Senior Vice President-Human
Resources and Secretary

Union Pacific Corporation

1400 Douglas Streets 19th Floor

Omaha Nebraska 68179

Dear Ms Schaefer

AmalgaTrust division of Amalgamated ank of Chicago is the record owner of 381 shares
of common stock the Shares of Pacific Corporation beneficially owned by theY
AFL-CIO Reserve Fund The shares h9ld by AmalgaTrust at the Depository Trust

Company in our pa ticip aoiiat MemorandkiAFL.CIO Reserve Fund has held the Shares

cotinuous1y for over one year as of th dat of the proposal dated December 2009 and
coftjinues to hold the Shares as oftue dat of

tkis
letter

If you have any questions conceining thi matçr p1eas do not hesitate to contact me at 312
822-3220

Si4cerely

Lawrence IvL Kaplan
Vice President

cc Daniel Fedrotty

Director Office of Investment

0550.253
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BASiS FOR EXCLUSION

We hereby ispctfully request that the Staff concur in our view that the Proposal may be

excluded from the 2010 Proxy Materials pursuant to Rule 14a-8b and Rule l4a8fJ because

the Proponent failed to provide the requisite proof of continuous stock ownership in response to

the Companys proper request for that information

ANALYSIS

The Proposal May Be Excluded Under Rule i4a8 And Rule 14a-Kfl l3eca use The

Proponent Failed To Establish The Requisite Eligibility Tn Submit The Proposal

Background

The Proponent submitted the Proposal to the Company via thcsimile on December

2009 Sec j3ibit The Company reviewed its stock rccords which did not indicate that the

Proponent was the record owner of sufficient shares to satisfy the ownership requirements of

Rule 14a4b. En addition the Proponent did not include with the Proposal any documentary

evidence of its ownership of Company shares

Accordingly the Company sought verifIcation from the Proponent of its eligibility to

submit the Proposal Specifically the Company sent via facsimile letter and via UPS

confirmatory letter on December 11 2009 which was within 14 calendar days of the

Companys receipt of the Proposal notifying the Proponent of the requirements of Rule 4a8

and how to cure the procedural deficiency the Defidency Notice copy of the Deficiency

Notice is attached hereto as Exhiblill The Deficiency Notice informed the Proponent that the

Company had not received proof that Ithe Proponent satisfied Ruic 14a-8s ownership

requiremeits as of the date that the Proposal was submitted to the Company The Deficiency

Notice stated that sufficient proof of ownership of Company shares must he submitted and

further stated

As explained in Rule 14a8b sufficient proof may be in the Ebrm ofi

written statement from the record holder of the Proponcnts shares usually

broker or bank verifying thatas of the date the Proposal was submitted Ithe

Proponentj continuously held the reqUisite number of Company shares for at least one

year or

if the P.oponent hats filed with the SEC Schedule 3E Schedule 3G
Form Form or Form or amendments to those documents or updated

forms reflecting ownership of the requisite number of shares as of or

before the date on which the oneycar eligibility period begins copy olthe
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schedule and/or form and tny subsequent amendments reporting change in

the ownership Level and written statement that the Proponenlj continuously

held the requisite number of Company shares thr the oncyear period

The Companys facsimile records confirm delivery of the leficieney Notice to the

Proponent on December 11 2009 See IikIj

The Proponent submitted ownership proof in letter which the Company first received

by UPS delivery on December 14 2009 the Pioponeuts Response The Proponents

Response included letter from AmalgaTrust dated December II 2009 stating that the

Proponent held Cbmpany shares continuously for over one year and continue to hold the

Shares as of 11 2009 copy of the Proponents Response is attached hereto as

hibitl As of the date of this letter the Company has not received any other proof of

ownership from the Proponent

Analysis

The Company may exclude the Proposal under Rule l4a8fjl because the Proponent

failed to substantiate its eligibility to submit the Proposal under Rule l4ab by providing the

information described in the Deficiency Notice Specifically the Deficiency Notice requested

evidence of the secudties ownership reqidrements of Rule l4a8bl which provides in

relevant part that order to be eligible to submit proposal ta shareholder must hnve

continuously held at east $2000 in market valud or 1% of the companys securities entitled to

he voted on the proposal at the meeting for at least one year by the date the shareholder

submi.t the proposal Staff Legal l3ul.letin No 14 specifics that when the shareholder is not

the registered holder the shareho1dris rcsporsiblc lbr proving his or her eligibility to submit

proposal to the company which the shareholder may do by one of the two ways provided in

Rule 4a8b12 See Section C.1 .c Staff Legal BulLetin No 14 July 13 2001 SI.1.3 14

Rule l4a$f provides that company may exclude shareholder proposal if the

proponent fails to provide evidence of eligibility under Rule l4a8 including the beneficial

ownership requirements of Rule 14a-8b provided that the company timely notifies the

proponent of the problem and the proponent Iltils to correct the deficiency within the required

time lhe Company satisfied its obligation under Rule 4a4 by transmitting to the Proponent in

timely manner the Deficiency Notice which stated

the ownership requirements of RuIC 4aKb

that according to the Companys stock records the Proponent was not record owner

of sufficient shares

the type of statement or documentation necessary to demonstrute beneficial

ownership under Rule 14a8b



0111cc of Chief Counsel

Division of Corporulion Finance

January 2010

Page

that any response had to be postmarked or transmitted electronically no later than 14

calendar days from the date ihc 1efieIency Notice was received and

that copy of thc shareholder propOsal rules set forth in Rule 4a8 was enclosed

As described above the Proponents Response included letter dated December 11 2009

from AmalgaTrust indicating that the Proponent had continuously held Company shares tbr one

year as of December II 2009 the date of the AmalnTrust letter See However the

Proponents Response fails to respond to the deliciency identilied in thc 1cficiency Notice

Specifically the Proponents Response does not establish that lh Proponent owned the requisite

amount of Company shares lbr the on.eycar period as of the date the Proposal was submitted to

the ronipany because it does not establish ownership of Company shares 11w the period between

December 2008 one year prior to the date the Proposal was submitted and

December 2008 the earliest date for which the Proponents Response establishes the

Proponents ownership of Company shares

As discussed above S1J3 14 places the burden of proving these ownership requirements

on the proponent the shareholder is responsible for proving his or her eligibility to submit

proposal to the company Moreover SLI3 14 states shareholder must submit an qjjirmaive

written statement from the record holder of his or her securities that specifically verifies that the

shareholder owned the securities conlnmovslj for period of one year as of the lime of

submitting the proposal first and second emphases added

The Staff has previously allowed companies in circumstances similarto the instant case

to omit hareholdcr proposals porsuant to Rules 14a8l and 14a8b where the proof o.f

ownership submitted by the shareholder failcd to specifically establish that the shareholder held

the requisite amount of the companys securities continuously for one year as aithe date the

proposal was submitted See Pall Corp avail Sept 20 2005 concurring with the exclusion of

shareholder proposal where the proponent had failed supply support sulilcienthy evidencing

that it satisfied the minimOrn ownership requirement continuously for the oneyear period as nt

the date it submitted the proposal /nienutional busmness itiuchiiwv vip avail Jan 204
concurring with the exclusion of shareholder proposal where the proponent did not provide

support sufficiently evidencing that she satisfied the minimum ownership requirement

continuously for the oneyear period Moody carp avail Mat 72002 concurring with the

exclusiOn of shartholder proposal where the proponent did not supply support sufficient to

demonstrate continuous ownership of the requisite number of shares for the oneyear period pour

to the date the proponent submitted the proposal

Moreover the Stall has previously made clear the need for precision in the context ol

demonstrating shareholders eligibility under Rule 14u8b to sLtbmit shareholder proposal

SLI3 14 provides the following
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if shareholder submits his or her proposal 10 th company on June does

statement from the record holder verifying that the shareholder owned the

securities continuusly for one year as of May30 of the same year demonstrate

sufficiently continuous ownership of the securities as of the time he or she

submitted the proposal

No shareholder must submit proof from therecord holder that the shareholder

continuOuIy owned the securities for period of one year as of the time the

shareholder submits the proposal

Accordingly the Staff has consistently permitted companies to omit sharholdcr

proposals when the evidence of ownership submitted by proponent covers period of time that

falls short of the required one-year period prior to the submission of the proposal Forexample
in JnIeThis/ness Msc1iines Corp avail lec 2007 the Staff concurred with the

exclusion ola shareholder proposal where the proponent submitted broker letter dated lout

days before the proponent submitted its proposal to thecompany cil.o WaIMau Sioies

avail Feb 2005 concurring with the exclusion of shareholder proposal where the proposal

was submitted December 2004 and the documentary evidence demonstrating ownership üf the

companys securities covered continuous period enditgNo\mber 22 2004 Gap Inc avail

Mar 2003 concurring with the exclusion of proposal wbce the dare of submission was

November 27.2002 but the documentary evidence of the proponents ownership of the

company securities covered twoyear period ending November 25 2002 idoNalion Inc

avail Mar 14 2002 concurring with the exclusion of shareholder proposal where the

proponent had held shares for two days less than the required oneyear period

Consistent with the precedent cited aboie the Proposal is excludable because the

Proponent has not ufflcient1y demonstrated that it continuously owned the requisite number of

Company shares fot the orieycar period prior to the date the Proposal was submitted to the

Company as required by Rule 14a8b Accordingly the Company may exclude the Proposal

under Rule 14a-8b and Rule l4a-8fll

CONCLUSION

Based upon the foregoing analysis we respeetfitily request that the Stall concur that it

will take no action if the Company exchdes the Proposal from its 2010 Proxy Materials We
would be happy to provide you with any additional information and answer any questions dint

you may have regarding this subject
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If we can be of any further asstance in this matter pkac do not hesitate to call me at

402 544676S or Elizabeth Ising at Gibson iunn Crutcher LLP at 202 95.583$7

Sincerely

JJI/iss

Enclosures

iwnesU liieisen

Assistant General 2ounse and Assistani SecEelarY

Union Pact tic Corporation

cc Daniel Pedrony/Rob MeGarrah AFLCJO Rescnc Fund
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FacsimileTransmittal

Date December 2009

To Barbara Wt Schaefer Senior Vice President-Human

Resources and Secretary

Union Pacific Corporation

Pat 402-501-2144

From Daniel Pedrotty

Pages 4Xrncluding cover page

Attached is our shareholder proposal for the 2010 annual meeting You should

receive proof of ownership from our custodial bank AmalgaTntst in the next day

or two

1atok

t3iSh004

IAS Mio
AFL-CIO Office of Investment

815 16th Street NW
Washington DC 20006

Phone 202 637-3900

Fax 202 508-6992

FFlCEorjt9f JiCftETARy

DEC 32009



American Federation of Labor and Congress of Industrial Organizations

Sent by FAXand tIPS NexrDay Air

Ms Barbara Sehaefer Senior Vice President-Human

Resources and Secretary

Union Pacific Coxiration

1400 Douglas Street 19th floor

Omaha Nebraska 68179

Dear Ms Sehaeftt

On behalf of the AFL-CIO Reserve Fund the Fund write to give notice that pursuant

to the 2009 proxy statement of Union Pacific Corporation the Company the Fund mtends to

present the attached proposal the Proposal at the 2010 annual meeting of shareholders the

Annual MeDdItg The Fund requests that the Company include die Proposal in the Companys

proxy statement for the Annual Meeting The Fund as the beneficial owner of 381 shares of

voting common stock the Shares of the Company and has held the Shares for over one yern

In addition the Fund intends to hold the Shares through the date on which the Annual Meeting is

held4

The Proposal is attached represent that the Fund or Its agent intends to appear in person

or by proxy at the Animal Meeting to present the Proposal declare that the Fund has no
$matal bljeltve4 to be shared by stoekholdefs of the Company

generally Please direct aft questions or correspondence regarding the Proposal to Rob McGanab
at 202-637-5335

DFP/ms

opein afl-cio

EXECUTIVE COUNCiL

$15 $anth Stan NW IC$ARD LI TRUNKA FUZ8ETI4 SHuLER ARLENE KOLT BAKER
Waeflhran IMtOO6 PRESCiENT SECRETANY4RiLASURUR EXECLITtYB vice PRESIDENT

ftOS$r-oOoo
www.Asclootg Goxaidw McEntee Micheoltoaco RspkHwt PauicroPflonu

WneI000dwfit William Lucy RobertA $cwdeOoIu Thwnnauffenbwaer
Elisabeib twin MlabaeIJ Sullivan Harold Schabbeigor Etrwrn Hit

JoaphJ Ikint Clyde Rivam Qofl RobotIc WHam buses

LOOW Gamed RonOettekor James WlQ%ms VlncaMGlhth
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RESOLVED The shareholders of Union Pacific Corporation UP or the Company
urge the Board of Directors the Board to adopt policy of normuating independent directors

who If elected by the shareholders would constitute two-thirds of the Board For purposes of

this proposal The term Independent Directo shall mean director who is not or who during

the past five yearn has not been

employed by UP or one of its affiliates in an executive capacity

an employee or owner of finn that is paid adviser or consultant to UP or one of its

affiliates

employed by significant UP customer or supplier

party to contract with UP or an affiliate thereof or with UPs Chair CEO or other

executive officer pursuant to which the director has paid or received at least $50000

over the preceding five years

an employee officer or director of iundation university or any other non-profit

organization that receives the lesser of $100000 annually or 1% of the groups annual

budget In total grants donations or other patents front UP or one of its affiliates

relative ofan executive of UP or one of its subsidiaries or affiliates

past of an interlocking directorate in winch UPs CEO or another executive serves on

the board of another corporation that employs the director

This policy would also apply to director candidates unniediate flunily as currently

defined by the Company

Supporting Statement

This proposal seeks to establish level of Independence that we believe wIll promote

clear and objective decision-waking in the best long-term interest of all shareholders

UP uses set of Director independence Standards along with stock exchange listing

standards to determine whether majority of the directors are independent

We are concerned however That the current standards maynot be sufficiently stringent

to promote effective corporate governance

For example OP looks hack for only three years to determine if thete has been

transaction or relationship that could affbct directot independence We recomniend five-

year look-back as recommended by the Council of Institutional Investors elF an

organization of large pension finds that has been leading advocate of
corporate governance

refbrni

In addition UP has standard fbr donations to non-profit corporations that we view as

too high an annual donation of$l nuihon or 2% ofthe groups budget We believe that this

standard should be revised to conibrin to the CU standard as summarized above

The current standards also allow contracts worth up to $120000 between director and



the Company or senior executives thereot We believe that the standard should be more stringent

and made consistent with the $50000 limitation recommended by CU

We believe that these standards will promote the
cplality and impartiality of ha decision-

making processes and the decisions themselves as well as avoid the appearance of conflicts of
interest

We urge you to vote FOR this resolution



Exhibit



Barbara Scbaefcr

Senior Vice President Human Resources

an4 Corporate Secretary

December 112009

VIA FAXANI OVERNIGHTMAIL
Mr Daniel Pedrotty Director

AFL-CIO Office of Investment

815 16 Street NW
Washington DC 20006

Dear Mr Pedrotty

ant writing on behalf of Union Pacific Corporation the Company which received on

December 2009 your Independent Director shareholder proposal for consideration at the

Companys 2010 Annual Meeting of Shareholders the Proposal

The Proposal contains certain procedural deficiencies which Securities and Exehange
Commission tSEC regulations require us to bring to your attention Rule i4a-8b under the

Securities Exchange Act of 1934 as amended provides that shareholder proponents must submit

sufficient proof of their continuous ownership of at least $2000 in market value or 1% of

companys shares entitled to vote on the proposal for at least one year as of the date the

shareholder proposal was submitted The Companys stock records do not indicate that you are

the record owner of sufficient shares to satisfy this requirement In addition to date we have not

received proof that you have satisfied Rule 14a-Ss ownership requirements as of the date that

the Proposal was submitted to the Company

To remedy this defect you must submit sufficient pioof of your ownership of the

requisite number of Company Shares As explained in Rule 14a-8b sufficient proof may be in

the form of

written statement from the record holder of your shares usually broker or

bank verifying that as of the date the Proposal was submitted you continuously held

the requisite number of Company shares for at least one year or

ifyou have filed with the SEC Schedule lSD Schedule 13G Form Form or

Form or amendments to those documents or updated forms reflecting your

ownership of the reqiusite number of Company shares as of or before the date on

which the one-year eligibility period begins copy ofthe schedule and/or form and

any subsequent amendments reporting change in the ownership level and written

statement that you continuously held the requisite number of Company shares for the

one-year period

The SECs rules require that your response to this letter be postmarked or transmitted

electronically no later than 14 calendar days fromthe date you receive this letter Please address

any response to me at Union Pacific Corpoiation 1400 Douglas Street 19Ih Floor Omaha NE
68179 Alternatively you may transmit any response by flicshnile to me at 402-501-2144

UNION PACiFIC CORPORATION 1400 Douglas Street 19th Floor Omaha NE 68179 402 544.5747



if you have any questions with respect to the foregoing please contact me at 402-544-

5747 For your reference enclose copy of Rule 14a4

Barbara Schaefer

Senior Vice President-Human Resources and

Corporate Secretaw

Enclosures



Rule 14a-8 Proposals of Security Holders

Thls section addresses when company must include shareholdeis proposal in its proxy statement and identify the

proposal in its form of proxy when the company holds an annual or special meeting of shareholders in summary In

order to have your shareholder proposal included on companys proxy card and included along with any supporting

statement in its proxy statement you must be eligible and follow certaln procedures Under few specific

circumstances the company is permitted to exclude your proposal but only after submitting its reasons to the

Commission We structured this section In question-and- answer format so that it Is easier to understand The
references to you are to shareholder seeking to submit the proposal

Question What is proposal shareholder proposal is your recommendation or requirement that

the company and/or its board of directors take action which you intend to present at meeting of the

companys shareholders Your proposal should state as clearly as possible the course of action that

you believe the company should follow If your pmposai is placed on the companys proxy card the

company must also provide in the form of proxy means for shareholders to specify by boxes choice

between approval or disapproval or abstention Unless otherwise ndfcated the word proposal as

used in this section rsfers both to your proposal and to your corresponding statement in support of

your proposal if any

Question Who is eligible to submit proposal and now do demonstrate to the company that am
eligible

in order to be eligible to submit proposal you must have ccntirruousty held at least $2000
in market value or 1% of the companys securities entitled to be voted on the proposal at the

meeting for at least one year by the date you submit the proposal You must continue to hod
those securities through the date of the meeting

If you are the registered holder of your securities which means that your name appears in the

companys records as shareholder the company can verify your eligibility on its own
although you will still have to provide the company with written statement that you intend to

continue to hold the securities through the date of the meetIng of shareholders However if

like many shareholders you are not registered holder the company likely does not know
that you are shareholder or how many shares you own in this case at the time you submit

your proposal you must prove your eligibility to the company in one of two ways

The first way is to submit to the company wrItten statement from the record
holder of your securities usually broker or bank verifying that at the time you
submitted your proposal you continuously held the securities for at least one year
You must also include your own wrilten statement that you intend to continua to hold

the securities through the date of the meeting of shareholders or

ii The second way to prove ownership applies only if you have filed Sthedule 3D
Schedule 13G Form Form and/or Form or amendments to those documents

or updated forms reflecting your ownership of the shares as of or before the date on
which the one-year eligibility period begins If you have flied one of these documents

with the SEC you may demonstrate your eligibility by submitting to the company

copy of the schedule and/or form and any subsequent amendments

reporting change In your ownership level

Your written statement that you continuously hold the required number of

shares for the one-year period as of the date of tne statement and

Your written statement that you intend to continue ownership of the shares

through the date of the companys annual or special meeting



Question How many proposals may submit Each shareholder may submit no more than one

proposal to company for particular shareholders meeting

ci QuestIon How long can my proposal be The proposal including any accompanying supporting

statement may not exceed 500 words

QuestionS What is the deadline for submitting proposal

if you are submitting your proposal for the companys annual meeting you can In most cases

find the deadline In last years proxy statement However if the company did not hold an
annual meeting last year or has changed the date of Its meeting for this year more than 30

days from last years meeting you can usually find the deadhne in one of the companys

quarterly reports on Form 10- or 0-QSS or in shareholder reports of investment

companies under Rule SOd-I of the Investment Company Act of 1940 lEditors note This

section was redesignated as Rule 30e-1 See 66 FR 37343759 Jan 1629011 In order to

avoid controversy shareholders ahould submit their proposals by means Including electronic

means that permit them to prove the date of delivery

The deadline Is calculated in the following manner if the proposal is submitted for regularly

scheduled annual meeting The proposal must be received at the companys principal

executive offices not less than 120 calendar days before the date of the companys proxy
statement released to shareholders in connection with the previous years annual meeting

However it the company did not hold an annual meeting the previous year or if the date of

this years annual meeting has bean changed by more than 30 days from the date of the

prevIous years meetIng then the deadline Is reasonable time before the company begins to

print and sands its proxy materials

If you are submitting your proposal for meeting of shareholders other than regularly

scheduled annual meeting the deadline is reasonable time before the company begins to

print and sends its proxy materials

Question What Ill fail to follow one of the eligibility or procedural requireMents explained in answers

to Questions through of this section

The company may exclude your proposal but only after It has notified you of the problems

and you have failed adequately to correct It WIthin 14 calendar days of receiving your

proposal the company must notify you in writing of
any procedural or eligibility deficiencies

as well as of the time frame for your response Your response must be postmarked or

transmitted electronically no later than 14 days from the date you received the companys
notification company need not provide you such notice of deficiency if the deficiency

cannot be remedied such as If you fail to submit proposal by the companys properly

determined deadline If the company Intends to exclude the proposal it will later have to

make submission under Rule 14a and provide you with copy under QuestIon 10 below
Rule 14a.8fj

If you tall in your promise to hold the required number of securities through the date of the

meeting of shareholders then the company wilt be permitted to exclude all of your proposals

from its proxy materials for any meeting held in the following two calendar years

Question Who has the burden of persuading the Commission or its staff that my proposal can be

excluded Except as otherwise noted the burden is on the company to demonstrate that It Is entitied

to exclude proposal

Question Must appear personally at the shareholders meeting to present the proposal



EIther you or your representative who Is qualified under state law to present the proposal on

your behalf must attend the meeting to present the proposal Whether you attend the

meeting yourself or send qualified representative to the meeting In your place you should

make sure that you or your representative follow the proper state law procedures for

attending the meeting and/or presenting your proposal

if the company holds Its shareholder meeting In whole or In pait via electronic media and the

company pemuts you or your representative to present your proposal via such media then

you may appear through electronic media rather than traveling to the meeting to appear in

person

if you or your qualified representative fail to appear end present the proposal without good

cause the company will be permitted to exclude all of your proposals from Its proxy materials

for any meetings held in the thRowing two calendar years

QuestIon 9119 have complied with the procedural requirements on what other bases may company

rely to exclude my proposal

Improper under state law If the proposal Is not proper subject for action by shareholders

under the laws of the jurisdiction of the companys organization

Note to paragraph l1

Depending on the subject matter some proposals are not considered proper under state law

if they would be binding on the company If approved by shareholders In our expenence most

proposals that are cast as recommendations or requests that the board of directors lake

specified action are proper under state law Accordingly we will assume that proposal
drafted as recommendation or suggestion Is proper unless the company demonstrates

otheiwise

ViolatIon of law If the proposal would If Implemented cause the company to violate any

stale federal or foreign law to which It Is subject

Note to paragraph l2

Note to paragraph 12 We will not apply this heats for exclusion to permit exclusion of

proposal on grounds that it would violate foreign law if compliance with the foreign law could

result In violation of any state or federal law

Violation of proxy rules If the proposal or supportln9 statement is contrary to any of the

Commissions proxy rules Including Rule 149 which prohibits materially false or misleading
statements In proxy soliciting materials

Personal grievance special interest If the proposal relates to the redress of personal claim

or grievance against the company or any other person or If It Is designed to result In benefit

to you or to further personal Interest which Is not shared by the other shareholders at

large



Relevance if the proposal relates to operations which account for less than percent of the

companys total assets at the end oUts most recent fiscal year and for less than percent of

Its net earning sand gross sales for Its most recent fiscal year and Is not otherwise

significantly related to the companys business

Absence of power/authority If the company would lack the power or authority to Implement

the proposat

Management functions If the proposal deals with matter relating to the companys ordInary

business operations

Relates to election if the proposal relates to nomination or an election for membership on

the companys board of directors or analogous governing body or procedure for such

nomination or election

Conflicts with companys proposal if the proposal directly conflicts with one of the companys
own proposals to be submitted to shareholders at the same meeting

Note to paragraph l9

Note to paragraph l9 companys submtsslon to the Commission under this seclion

should speclf the points of confEct with the companys proposal

10 SubstantIally Implemented if the company has already substantially Implemented the

proposal

11 Duplication lithe proposal substantiafly duplicates another proposal previously submitted to

the company by another proponent that will be Included In the companys proxy materials for

the same meeting

12 Resubmisslons If the proposal deals with substantially the same sUbject matter as another

proposal or proposals that has or have been previously included In the companys proxy
materials within the preceding calendar years company may exclude It from Its proxy

materials for any meeting held within calendar years of the last time it was included lithe

proposal received

Less than 3% of the vote if proposed once within the preceding calendar years

ii Less than 6%of the vote on Its last submission to shareholders if proposed twice

previously within the preceding calendar years or

III Less than 10% of the vote on Its last submIssIon to shareholders If proposed three

times or more previously within the preceding calendar years and

13 Specific amount of dlvldend if the proposal relates to specific amounts of cash or stock

dividends

Question 10 What procedures must the company follow if it Intends to exclude my proposal



lithe company intends to exclude proposal from its proxy materhds It must file Its reasons

with the Commission no later than 80 calendar days before It files its definitive proxy

statement and form of proxy with the Commission The company must simultaneously provide

you with copy of its submission The Commission staff may permit the company to make Its

submission later than 80 days before the company Ides Its definitive proxy statement and

form of proxy lithe company demonstrates good cause for missing the deadline

The company mustflie six paper copies of the following

The proposal

IL An explanation of why the company believes that it may exclude the proposal which

should if possible refer to the most recent applicable authority such as prior

Division letters issued under the rule and

iii supporting opinion of counsel when such reasons are based on matters of state or

foreIgn Jaw

Question 11 May submit my own statement to the Commission responding to the companys

arguments

Yes you may submit response but It Is not required You should try to submit any response to us
with copy to the company as soon as possible after the company makes its submission This way
the Commission staff will have time to consider fully your submission before it Issues Its response You

should submit six paper copies of your response

QuestIon 12 If the company includes my shareholder proposal In its proxy materials what Information

about me must It include along wllh the proposal Itself

The companys proxy statement must Include your name and address as well as the number

of the companys voting securities that you hold However instead of providing that

information the company may instead include statement that it will provide the information

to shareholders promptly upon receiving an oral or written request

The company is not responsible for the contents of your proposal or supporting statement

Question 13 What can do lithe company includes in its proxy statement reasons why it believes

shareholders should not vote in favor of my proposal and disagree with some of its statements

The company may elect to Include in Its proxy statement reasons Why It believes

shareholders should vote against your proposal The company is allowed to make arguments

reflecting Its own point of view Just as you may express your own point of view In your

proposals supporting statement

However If you believe that the companys opposition to your proposal contains materially

false or misleading statements that may violate our anti- fraud rule Rule 14a-9 you should

promptly send to the Commission slaff and the company letter explaining the reasons for

your view along with copy of the companys statements opposing your proposal To the

extent possible your letter should include specific factual Information demonstreting the

inaccuracy of the companys claims Time permitting you may wish to
try

to work out your
differences with the company by yourself before contacting the Commission staff



We require the company to send you copy of its statements opposing your propose before

it sends its proxy materials so that you may bring to our attention any materially false or

misleading statements1 under the following timeframes

If our no-action response requires that you make revisions to your proposal or

supporting statement as condition to requiring the company to include it in its proxy

materials then the company must provide you with copy of its opposition

statements no later than calendar days after the company receives copy of your
revised proposal or

ii In all other cases the company must provide you with copy of its opposition

statements no later than 30 calendar days before its flies definitive copies of its

proxy statement and form of proxy under Rule 14a-6
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JOB STATUS REPORT

TIME 12/11/2809 1120
NAME
FAX4$

TELI4

SER.$ 8R04J2528537

DATETflE 12/11 1127
FAX P40./NAME 912025806992
DLRATION 080188PAS 89
RESILT OK
MODE STANDARD

EOM

UNION PACflIC CORPORATION
1400 Pougks Strut4 1th moor

Omaha NB 6817

FACSIMILE COVER SHEET

TO Mr Dathct Pedrony AEL-ClO Office of Investment

FAX 202508.6992 DATE Decxnber 11 2009

FROM Sarbara Schaefer PRONE 402.544.5747

FAX 402$0L2144

NO OF PAGES TRANSMITFED COVER

COMMENTS



UNION PACIFIC CORPORATION
1400 DougIa Street 19th Ploor

Omaha NE 68179

FACSIMILE COVER SHEET

TO Mr Daniel Pedrotty AFL-CIO Office Gf investment

FAX 202 508 6992 DATE Deceiriber 11 2009

FROM Barbara Schaefer PHONE 402 544 5747

FAX 402.50L2144

NO OF PAGES TRANSMITTED COVER

COMMENTS

IIYO1J DO NOT RECEIVE ALL PAGES PLEASE CALL AS SOON AS POSSIBLE 402 544

This facsimile message may be privileged and confidential cesnmunjcatlon and is intended for the use of the
person to whom it was

sent if you have received this message sa error please noitr us immediately This message should not be disseminated or copied if

you are not the intended meipiemi but should be returned to th above address by mail or destroyed THANK YOU
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One West Montoe

st4ALGATRU51
Fax 3121267-8775 Ack1n of Mm%amated Beak dC1kc

Cftgpr

DEC 42oo9
December 112009

Sent by FAX and UPS Next DayAIr

Ms Barbara Schaefer Senior Vice President-Human

Resources and Secretary

Union Pacific Coiporation

1400 Douglas Street 19th Floor

Omaha Nebraska 68179

Dear Ms Schaefer

AmalgaTrust division of Amalgamated Bank of Chicago is the record owner of 381 shares

of common stock the Shares of Union Pacific Corporation beneficially owned by the

AFL-CIO Reserve Fund The shares are held by AmalgaTrust at the Depository Trust

Company in our partc4MtVlfM1n8 MemorandThdAAflp.CIO Reserve Fund has held the Shares

continuously for over one year and continues to hold the Shares as of the date set forth above

If you have any questions concerning this matter please do not hesitate to contact me at 312
822-3220

Sincerely

Ct
Lawrence Kaplan

VIce President

cc Daniel Pedrotty

Director Office of Investment

O55O253


